(192677

UNITED STATES OMB APPROVAL
FORM ESF’CLW%H SECURITIES AND EXCHANGE COMMISSION OMB Number: 3035-0076
. ~esling Washington, D.C. 20549 Expires: '
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L\M Wess‘"g NOTICE OF SALE OF SECURITIES SEC USE ONLY _
Inston. n@ PURSUANT TO REGULATION D, et Serel
OCT figgLul SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I |
Name ol'()ﬂ'cfmsm 'ék!%%his is an amendment and name has changed, and indicate change.)

Balcones Prospect
Filing Under (Check box(es) that apply): (] Rute 504 [] Rule 505 [7] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: [J New Filing [f] Amendment

A. BASICIDENTIFICATION DATA

. Enter the information requested about the issuer

Name of Issuer  ( |:| check if this is an amendment and name has changed. and indicate change.)

Zeppelinn Energy, LP

Address of Executive Offices (Number and Street, City. State, Zip Code) Tetephone Number (Including Area Code)
901 NE Loop 410 #711, San Antonio, Texas 78209 (210) 930-3111

Address of Principal Business Operations {Number and Street, City. State, Zip Code) Tetephone Number (Including Area Code)
(if difterent from Executive Offices)

Oil & Gas Production BRAAArRACTR

Briet Description of Business [ AW LS b s L BV

0CT 172008
Type of Business Organization
D corporation D limited partnership, already fIHQMSON QEHFER&MC spec

[] business trust [] limited partnership, to be formed
Month Year

Actual or Estimated Date of Incorporation or Organization:  [p 8] [Q]8] [ ]Acwual [/ Fstimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) FAE

GENERAL INSTRUCTIONS

Federal:

Wiro Must File: All issuers making an ofTering of securities in retiznce on an exerption under Regulation [ or Section 4(6). 17 CFR 230.501 etseq. or 15 U.5.C.
T7d(6}.

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securilies
and Exchange Commission (8EC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail 1o that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (§) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures,

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C. and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State;

This notice shall be used to indicate reliance on the Unilorm Limited Oflering Exemption (ULOL) for sales of sceuritics in those states that have adopted
H1LOIZ and that have adopted this form. [ssuers relying on ULODE must lilc a scparate notice with the Sceuritics Administrator in cach state where sales
are to be, or have been made. 117 a state requires the payment of a tee as a precondition to the claim lor the cxemption, a fee in the proper amount shall

accompany this form. This netice shall be filed in the appropriate states in aceordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure 1o tile notice in the appropnate states will not resull in a loss of the federal exemption. Gonversely, failure to file the
appropriate lederal notice wilt not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, I of 9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following;

. Each promoter of the issuer, il the issuer has been organized within the past live vears;

®  [achbeneficial owner having the power Lo vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of equity securities of the issuer.

o [ach executive offtcer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

o LCuch general and managing partner of partnership issuers,

Check Box(es) that Apply: [J Promoter  [7] Beneficial Owner /] Executive Officer [] Director m General and/or
Managing Partner
Full Name (l.ust name first, if individual)
Zeppelinn Energy, LP
Business or Residence Address  (Number and Street, City, State, Zip Code)
901 NE Loop 410 #711, San Antonio, Texas 78209
Check Rox(esy that Apply: 7] Promoter  [] Beneficial Qwner Fxecutive Officer  [] Director (] General andfor
Managing Partner
Full Name (Last name firsi, if individual)
Festor, Roger
Business or Residence Address  (Number and Street, City, State, Zip Code)
901 NE Loop 410 #711, San Antenio, Texas 78209
Check Boxtes) that Apply: [} Promoter  [[] Beneficial Owner 7] Executive Officer  [[] Director ] General and/or

Managing Partner

Full Name (Last name first. if individual)

Gilroy, Brian

Business or Residence Address  (Number and Street, City. State, Zip Code)}
901 NE Loop 410 #711, San Antonio, Texas 78209

Check Box(es) that Apply: [ Promoter ] Beneficial Qwner  [7] Tixeeutive Officer

D Director

(] General andfor
Managing Partner

Full Name (lL.ast name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [7] Bencficial Owner [J FExecutive Officer  [] Director [ General andfor
Managing Partner

Full Name (l.ast name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (] Promoter  [] Rencficial Owner [ Executive Officer  [] Director [] General and/or
Managing Partner

FFull Name (Last name first. it individual)

RBusiness or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Qwner  [] Executive Officer  [] Director [ General andfor

Managing Partner

Full Name {l.ast name first, it individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheel, as necessary)
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L B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or doces the issuer intend to sell, to non-accredited invesiors in this offering? ‘ES E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment thal will be accepled from any individual? §_102,941.00
Yes No
3. Docs the olfering permit joint ownership of a single Unit? e ] ]

4. Enter the information requested for cach person who has been or will be paid or given, dircetly or indircctly, any
commission or similar remuncration for solicitation of purchasers in connection with sales ol sceurities in the oficring.
[f'a person 1o be listed is an associaled person or agent ofa broker or dealer registered with the SEC and/or with a state
or stales, list the name of the broker or dealer. [ more than ive (5) persons to be listed are associated persons ol such
a broker or dealer, you may sct forth the information for that broker or dealer only.

FFull Name (Last name first, il individual)
The Sonterra Group, Inc. DBA The Delta Company

Business or Residence Address (Number and Street, City, State, Zip Code)
901 NE Loop 410 #711, San Antonio, Texas 78209

Name ol Associated Broker or Dealer

States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers

(Checek “All States™ or check INdividUal STAIES) cooveem et e e s e b re s bbb san s s s aieaane [J All States

i A] [AK] (&) Rl  [@&A] @ [@ [DE [ 73 (]
' ] @ [OAl &8 [KYl [LA] (M1}
- MT] [NE] [NV NH] W] (NM] (NG [ND] [GAH] [rA]

] f{sc [sD) ] ] UT [val [waA] [Wwv] WY

IFull Name (Last name first. if individuval)

Busincss or Residence Address (Number and Street, City, State, Zip Codc)

Namc of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Cheek “All States™ or cheek individual States) v snnenes ] AllStaLES
(AZ AR] [CAl CO] [DE] (DC] [rL] [GAl [HD in
[ [IN] Al (Ks]  [KY} LA (MD] [MA] MU MN Ms] MO
b ) M M M B M ] i bi K 8 A
RI (sC] [SD] [IN]  [TX] fuT] VT] VA] WA wVv] PR

IFull Name (l.ast name first, if individual)

Business or Residence Address (Number and Street, City, Suate, Zip Code)

Namec of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Iniends to Solicit Purchascrs
(Check “All States™ or check INdIVIAUAT SLALES) oot e e s et bbbt eneee [ All States
[AL] [AK] A7) AR] [CA] [CO) [DE] MC] ri] [GA] [HI] [1h]

i, Nl (O] S| [KY Ca] M™ME MD MA MO MN MS] [MO)
M NE [NV mm [ [NM] D] [©OH [0K] [©OR] [PA)
®] €1 30 [N] [rx] [uT] VAl WA v [Wwi WY [PR]

{Usc blank shcet, or copy and usc additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of sccurities included in this offering and the total amount already

sold. Enter 07 if the answer is “none” or “zero.” [f the transaclion is an exchange oflering, check
this box ] and indicatc in the columns below the amounts of the sccurilics oficred for exchange and

already cxchanged.

Type of Security

[] Common

Convertible Sceuritics (including WaITANIS) ..o oot sese et e

Answer also in Appendix, Column 3, if filing under ULOLE.

Aggregale
Offering Pricc

¢ 0.00

Amount Alrcady
Sold

$ 0.00

§ 0.00

g 0.00

¢ 0.00

0.00
b3

$ 1,235,292.00

§ 0.00

¢ 0.00

§ 0.00

$ 1,235,292.00 ¢ 0.00

Enter the number of accredited and non-accredited investors who have purchased sccuritics in this

olfcring and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicale

the number of persons who have purchased securitics and the aggregate dollar amount of their
purchascs on the total lines. Enter “07 tf answer is “nonc”™ or “zcro.”

Non-accredited INVESTOrS L e e e et seeme e enaes
Total (for filings under Rule 504 0nly) oo
Answer also in Appendix, Column 4, if filing under ULOL.

Number
[nvestors

Apgregalte
Doliar Amount
ol Purchases

¢ 0.00

¢ 0.00

¢ 0.00

Ifthis filing is for an offering under Rule 504 or 505, enter the information requested torall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the

first sale of securitics in this offering. Classity securities by type listed in Part C — Question 1.

Type of Ottering

Regulation A Lo s

Olal L e e v et eeaner e een

Type of
Security

Dollar Amount
Sald

§ 0.00

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencies. 1f the amount of an expenditure is

not known, furnish an estimate and check the box to the left of the estimate,

Transter ABENLS FEES .ooviiicii it s e s s eme s es s esee st eraessaessses st amesessasteessermsaresanees

Printing and Engraving CostS....cooveveierceeecei.

Legal Fees oo

ACCOUNLIIE FEES Lottt ettt s b et es et bt oe e s s s eas b e b bt et b st et nes
ENZINCCTING FOES Lottt s bt s e e s e e eneas s abne e saees 2o nese e orae bt anaesaeen

Sales Commissions {specily finders” 1Tes SEPAralelY) e ettt eeee s ers s eaeas e

Other Expenses (identily)

409

ggoCcoaooo

s 0.00

§ 20,465.00

s 19,999.00
s 21,300.00

s 0.00
§ 185,316.00

§ 0.00
§ 247,080.00




C. OFFERING PRICE, NUMBER OF INVESTORS, FXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate oflering price given in response to Part C — Question |
and tolal expenses fumished in responsc to Part C — Question 4.a. This difference is the “adjusted gross

5. Indicatc below the amount of the adjusted gross proceed to the issuer used or praposed to be used for
cach ol the purposes shown, I the amount for any purpose is nol known. furnish an cstimate and
check the bex to the lelt of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issucr sct forth in responsc to Part C — Question 4.b abave.

Payments Lo

988,212.00

Officers,
Dircctors, & Paymenis o
AfTiliales Others
SALAFICS AN TEES ..ovvvvoecrirerennrerreccsrsmecens e srssenesssssssmeresssssssessossssonnssssessssssssssnneessceneens |} $_01:104.00 [ § 0.00
PUTCRASC OF FEAI CSLALE e oottt cse vt ema s senss s s sees s s nn s ennas bt et [}$_0.00 s.0
Purchasc, rental or leasing and installation of machinery
BN CQUIPINTIL ..coeriiieieiereer s erssee st bes bbbt bbbt s e et e []s_9.00 Os 0.00
Construction or leasing of plant buildings and (aciliHES s [ 18 0.00 s 0.00
Acquisition of other businesses (including the value of sceuritics invalved in this
aflering that may be used in exchange for the asscts or sccurities ol another 0.00
ISSUCT PUTSUANT 10 8 MEFBET) woeooorceerrereee e cmmeensciseeesssesssessres s sesseresss st ensssssssnensssesseecrvonnnssecasnses |} 9 0.00 %=
Repayment of indeBLedness (oo encsesonne || 9 0.00 []$_0.00
WOrKing capital. ... e e | 9 0.00 1% 0.00
Other (specily): s 0.00 s 0.00
0.00 926,448.00
....... s s

Total Payments Listed (column totals added) ... e

s 61,764.00

[]5_926:448.00

[]5.988.212.00

D. FEDERAL SIGNATURE

The issuer has duly cansed this notice to be signed by the undersigned duly authorized person. [Tthisnotice is liled under Rule 505, the foflowing
signaturc constitules an undertaking by the issuer to furnish Lo the U.S. Sceurities and xchange Commission, upon written request ol'its staif,
the information furnished by the tssuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuecr (Print or Type) ~siafaturc Date
Zeppelinn Energy, LP o October 2, 2008
Name ol Signer (Print or Type) 'I'ill(ww‘(r’rinl or 'I'ypc)‘____—"
Roger Festor Partner
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No
[ &

I. s any party described in 17 CFR 230.262 presently subject 1o any of the disqualification
PrOVISIONS OF SUCH TULET Lo e ettt et ea e e e e e

Sce Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is (iled anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issucr hereby undcertakes to furnish to the statc administrators, upon written request, information furnished by (he
issucr 1o ofterees.
4. The undersigned issucr represents that the issuer is familiar with the conditions that must be salisficd Lo be entitled to the Uniform

limited Offering Exemption (ULOE) of the state in which this natice is filed and understands that the issuer claiming the availability
of this exemption has the burden of cstablishing that these conditions have been satisfied.

Theissucr has read this notilication and knows the contents 1o be truc and has duly caused this notice to be signed on its behalfby the undersigned

duly authorized person.

Date
October 2, 2008

Issuer (Print or Type)

Zeppelinn Energy, LP

Name (Print or Typc) T

Roger Festor Partner

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of cvery notice on Form

D must bec manually signed. Any copics not manually signed must be photocopics of the manually signed copy or bear typed or printed

signatures.
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APPENIDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

-
J

Type of security
and aggregate
offering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

CcO

CcT

DE

DC

FL

GA

HI

1D

IL

IN

TA

KS

KY

LA

ML

MD

MA

MI

MS

7 0f 9




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

-
)

Type of security
and aggregate
offering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes

Number of
Accredited
Investors

Number of
Non-Accredited
Investors

Amount Amount

No

MO

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR {

PA

RI

SC

2

3

vT

VA

WA

wvV

Wi

o9




APPENDIX

Intend to selt
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
oftfering price
offered in state
(Part C-Ttem 1)

Type of investor and

amount purchased in State

(Part C-Item 2)

5
Disqualification
under State ULOE

(if ves, attach
explanation of
waiver granted)
(Part E-Ttem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY | ‘
1 " :
PR I i

9 of Y

e

END




